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Cail Sign
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Uppoar
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Constructad
Yes/No

KNKA496

KNKA326

KNKN80O

KNKQ275

KNKN870

KNKQ259

KNKASO08

KNKQ412

WLT626

WLT632

WLU319

WLU321

WLU322

WLU323

WLU324

WLU325

WLV805

WLW338

WLW362

WMK703

WMQS05

WPNN583

WP0OS401

WPOU283

WMK700

| WMK701
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85)
Call Sign

6)
Location Number

an
Path Number
(Microwave only)

88)
Lower or Center
Frequency (MHz)

89)
Upper
Frequency (MHz)

90)
Constructed
Yes/ No

WMK702

WMP357

WML414

WML415

WMQ647

WMS731

WMT727

WMT728

WPJA736

WPNE732

WMMS07

WMM908

WMQ644

WPND486

WHB497

WHB498

WMK272

WMM6E74

WMN837

WMT405

WPNC755

WLMé661

WLM6E62

WLW617

WMQ285

KNKQ411
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EXHIBIT 1

DESCRIPTION OF TRANSACTION
AND PUBLIC INTEREST STATEMENT

This and certain other applications (the “Applications™), described below, are being filed
contemporaneously on FCC Forms 603 and Forms 600 and 1046 to request Federal
Communications Commission (“FCC” or “Commission™) consent to the assignment or transfer
of control of certain cellular and related microwave and telephone maintenance radio station
authorizations. The Applications are filed pursuant to a senes of agreements entered into by Bell
Atlantic Corporation or its affiliates (“Bell Atlantc™). GTE Corporation or its affiliates (“GTE™)
and ALLTEL Corporation or its affiliates (“ALLTEL") providing for like-kind asset exchanges
of cellular and related microwave properties, as well as various assignments and transfers of
control of cellular and related microwave properties. The proposed assignments and transfers
will eliminate certain overiapping cellular interests held by GTE, Bell Atlantic and Vodafone
AirTouch Plc (*Vodafone'), and will have other public interest benefits as described below

Backgrouad

On July 28, 1998, GTE and Bell Atlantic entered i1nto an agreement whereby the two
companies will merge. On September 21, 1999. \ Jatone and Bell Atlantic entered intoa "L >
Wireless Alliance Agreement,” pursuant to which :heir Jomestic wireless operations will be
combined. On December 6, 1999, Vodafone. Bett \:'unuic und GTE Corporation entered :nto 4
Consent Decree with the U.S. Department of Justice. :n which the parties agreed to divest cither

Vodafone’s or Bell Atlantic’s interests in overlappiny properties and to eliminate overlapping
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interests between GTE, on the one hand, and Bell Atlantic or Vodafone, on the other hand. 1n
numerous markets.'

GTE plans to exit from certain overlap properties by transferring them to ALLTEL. GTE
plans to exit from other overlap properties by having its interests in a partnership redeemed.
Those transactions will eliminate ownership overiaps between GTE and Bell Atlantic or
Vodafone and enable GTE and Bell Atlantic to finalize their merger - and achieve the many pro-
competitive benefits of that merger - in compliance with the Commission's cross-ownership
rules and the Consent Decree with the Department of Justice.

Description of the Transactions

The transactions (*“Transactions”) are structured as a series of license assignments
(identified below in Transactions 1-3) (the “Assignments”) between GTE and ALLTEL or
partnership interest redemptions (the “Redemptions™ (identified below as Transactions 4 and
11). Prior to consummation of the Redemption descnbed in Transaction 11, certain intermediate

transactions (the “Consolidation Transactions ) must be completed in order for the ultimate

transfer to occur as proposed (identified below n Transactions 5-10). The Consolidation

‘ Proposed Final Judgment, United States « 4.1 t:luntic Corp., Civil No. 1:99 CV 01 119
(D.D.C. filed Dec. 6, 1999) (“Consent Dexree + A\ copy of the Consent Decree has been
filed with the Commission. Reply Comrmc~ts »1 \ ndafone AirTouch Plc and Bell
Atlantic Corporation, DA 99-2451. Exhirit v .+ «d Dec. 10, 1999). The instant
Applications address only overlaps berw cen «, TE und Bell Atlantic or Vodafone.
Separate applications have been filed with the (smmssion to address the Bell Atlantic-

Vodafone overlapping interests.
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Transactions will consolidate the cellular and related microwave interests of ALLTEL that are to
be transferred pursuant to the Redemption described in Transaction 11.

All eleven Transactions required to complete the Assignments and Redemptions are
described below.? Each Transaction involves Part 22 cellular authorizations and related Part 101
point-to-point microwave authorizations held by the assignor or transferor.’ The parties request
that the Commission consider contemporaneously all of the Applications associated with the
eleven Transactions.

Transaction 1

) Li _
ALLTEL Wireless Holdings, LLC GTE Wireless of the South Harmsburg. PA MSA
Incorporated York. PA MSA

Lancaster. P A M>SA
Johnstown. PA MSA
Altoona. PA MSaA
Williamsport. PA MSA
State College. P\ MS2
PA3BI. RSA 4
{Potter)

PA4BL. RSAnid
(Bradford)

PAB.RSA niv
{Union)

PAIOB1. RS

621 (Bedtordy
PALIBL. v\ 22
(Huntinudom

b

Attached as Exhibit 2 are diagrams of each of the 1dentified Transactions.

’ Certain transactions also inciude Telephone Maintenance Radio Service authonzatiers
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PA12, RSA 623
(Lebanon)

South Bend, IN MSA
ElkharvGoshen. IN MSA

GTE Wireless of the South ALLTEL Wireless Holdings, LLC Tampa, FL MSA

Incorporated Lakeland. FL MSA
Fort Myers, FL
MSA

Sarasota, FL MSA
Bradenton. FL MSA
FL3, RSA 362
(Hardee)

FL4B1, RSA 363
(Citrus)

FL11B2, RSA

370 (Monroe)
FL2B1, RSA 361
(Glades)

In Transaction |, ALLTEL Wireless Holdings, LLC ("ALLTEL Holdings™) will assign to GTE
Wireless of the South Incorporated (“GTE South™) all of its cellular and related microwave interests
in the identified Pennsylivania and Indiana markets. in exchange for the assignment by GTE South to
ALLTEL Holdings of all GTE South’s cellular and related microwave interests in the identfied
Flonida markets, as weil as a TMRS authonzation used with some of these markets. Transaction 1
requires prior FCC approval. FCC Forms 603 secking FCC authorization for the assignment ot the
cellular and microwave licenses associated with the !isted markets are being filed on this date. 4s
well as a Form 600 concerning the TMRS license

Traasactioa 2

ALLTEL Illinois Limited GTE A retess ol the South [L5B1. RSA ¥
Partnership e ated (Mason)

Peona. [L VS A

GTE Wireless of the South ALL TEL :.tinots Limited Mobile. AL My A
Incorporated Pirnership
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[n Transaction 2, ALLTEL Illinois Limited Partnership (“ALLTEL lllinois™) will assign to GTE
South all of its cellular and related microwave interests in the identified Illinois markets in exchange
for the assignment by GTE South to ALLTEL Illinois of all of GTE South’s cellular and related
microwave interests and a TMRS license in the Mobile, AL market. Transaction 2 requires prior
FCC approval. FCC Forms 603 seeking FCC authorization for the assignment of the cellular and
microwave licenses associated with the identified markets and a Form 600 for the TMRS license are
being filed on this date.

Transaction 3

ALLTEL Wireless Holdings, LLC GTE Wireless of the South IL3, RSA 396
Incorporated (Mercer)

GTE Wireless of the South ALLTEL Wireless Holdings, LLC  Pensacola. FL MSA

Incorporated

In Transaction 3, ALLTEL Holdings will assign to GTE South all of its cellular and microwave
interests in the Mercer, [L market in exchange for the assignment by GTE Southto ALLTEL
Holdings of all GTE South’s cellular and related microwave interests and a TMRS license in the
Pensacola, FL market. Transaction 3 requires prnior FCC approval. FCC Forms 603 and a Form nt0)
seeking FCC authorization for the assignment of the cellular and microwave licenses and the TVMRS
license, respectively, associated with the indicated markets are being filed on this date.

Traosactioa 4

Step 1

Iransferor Licensce Lransferee Market

GTE Wireless of the South Florida RSA #1B New York NewCo FL1B1.RSA

Incorporated (Naples) Limited Subsidiary, Inc. 360 (Collien
Partnership

GTE Mobilnet of Ohio RSA #3 Limited New York NewCo OH3B. R>\ *~~

Cleveland Incorporated Partnership Subsidiary, Inc. {Ashtabuia
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GTE Mobilnet of Cleveland New York OH2B2, RSA 586 (Sandusky)
Incorporated NewCo Subsidiary, Inc.
Step 2
Iransferor Licensee Transferee Market
New York SMSA Florida RSA Empire Cellular, Inc. FL1BI1. RSA
Limited Partnership #1B (Naples) 360 (Collier)
Limited
Partnership
New York SMSA Limited Ohio RSA #3 Empire Cellular, Inc. OH3B, RSA 587
Partnership Limited Partnership (Ashtabula)
New York SMSA Limited New York Empire Cellular, Inc. OH2B2. RSA 386
Partnership NewCo Subsidiary, (Sanduskv)
Inc.

In Transaction 4, Empire Cellular, Inc. (“Empire™), an indirect wholly-owned subsidiary of
ALLTEL, will surrender, pursuant to a redemption agreement, its 10 percent limited partnership
interest in New York SMSA Limited Partnership (*"NY SMSA™), a limited partnership controlled bv
subsidiaries of Bell Atlantic. In exchange for such limited partnership interest, NY SMSA will
transfer its stock in New York NewCo Subsidiary. Inc ("NY NewCo™), a majonity-owned and
controlied subsidiary of NY SMSA, from NY SMSA to Empire. In preparation for the surrender and
exchange of such interest pursuant to the redemption iyreement, the following interests will be
transferred to NY NewCo: (1) GTE Wireless of the South [ncorporated will transfer its 61 6 percent
interest in Florida RSA #1B (Naples) Limited Paninership. the licensee of the Collier, Flonda
system; (2) GTE Mobilnet of Cleveland Incorporaied w il transfer its SO percent interest in Ohio
RSA #3 Limited Partnership, the licensee of the Ashtabula. Ohio system; (3) GTE Mobilnet of
Cleveland Incorporated will assign the license for 'ne Sandusky, Ohio system. Thus, followinyg
Transaction 4, Empire (and thus ALLTEL) wiil coontrol directly or indirectly through its interest .n
NY NewCo, the licensees associated with the sbove vied markets.
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Transaction §
Transferor Licensee Transferee Market
Virginia Metronet, Inc. Northeast GTE Wireless of Ohio Northeast PA
Pennsylvania [ncorporated MSA
SMSA Limited
Parmership
Virginia Metronet, Inc. Pennsylvania GTE Wireless of Ohio PAS, RSA 616
RSA No. § [ncorporated (Wayne)
General
Partnership

In Transaction 5, Virginia Metronet, Inc. (“Metronet™. an indirect, wholly-owned subsidiary of
ALLTEL, will transfer its 40 percent general and 38.98 percent limited partershuip interests in
Northeast Pennsylvania SMSA Limited Partnership to GTE Wireless of Ohio Incorporated (“"Ohio
NewCo"), a majonty-owned and controlled subsidiary of GTE Mobilnet of Ohio Limited Partnership
(“GTE Ohio™). Metronet also will transfer its 28.5715 percent general partnership interest in
Pennsylvania RSA No. 5 General Partnership and its 40 percent general partnership interest in CLNS
General Parmership* to Ohio NewCo. Transaction 5 requires prior FCC approval. FCC Forms 613
are being filed on this date in accordance with Commission staff instructions.

Traasaction 6

Transferor Licensee Lansferee Market

360° Communications Pennsylvania RSA | GTE Wireless of Ohio PAl,RSA 612
Company of Pennsylvania Limited Partnership {ncorporated (Crawford)

No. 1

360° Communications Pennsylvania RSA No  GTE Wireless of Ohio PA6BL. RSA 617
Company of Pennsylvania 6(1) Limited Pastner- Incorporated (Lawrence)

No. 1 ship

¢ CLNS General Partnership holds a 28 $714 percent general partnership interest in

Pennsylvania RSA No. 5 General Partnership
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In Transaction 6, 360° Communications Company of Pennsylvania No. 1, an indirect, wholly-
owned subsidiary of ALLTEL, will transfer its 80 percent general partnership interest in
Pennsylvania RSA 1 Limited Partnership and its 57.13 percent general partnership interest in
Pennsylvania RSA No. 6(1) Limited Partnership to Ohio NewCo, a majority-owned and controlied
subsidiary of GTE Ohio. Transaction 6 requires prior FCC approval. The required FCC Forms
603 are being filed on this date in accordance with Commission staff instructions.

Transaction 7

Transferor Licensee Transferee Market
360° Communications Pennsylvania 4 Sector GTE Wireless of Ohio PA4B2, RSA 615
Company 2 Limited Partnershup  [ncorporated (Bradford)

In Transaction 7, 360° Communications Company, a direct, wholly-owned subsidiary of ALLTEL.
will transfer its 50 percent limited partnership interest in Pennsylvania 4 Sector 2 Limited
Parmership to Ohio NewCo. Transaction 7 requires prior FCC approval. The required FCC Form
603 is being filed on this date in accordance with Commuission staff instructions.

Transaction 8
Transferor Licensee Transferee Market

360° Commuunications Pennsylvania 3 Sector GTE Wireless of Ohio PA3B2, RSA 614
Company 2 Limited Partnershup  Incorporated (Potter)

In Transaction 8, a total 61.53 percent limuted parmership interest in Pennsylvania 3 Sector
Limited Partnership will be transferred to Ohuo NewCo. This transfer of control from 360°
Communications Company to Ohio NewCo in fact will be accomplished through two separate
transactions. First, Virginia Metronet, a whoily-owned subsidiary of 360° Communications
Company and an indirect, wholly-owned subsidiary of ALLTEL, will transfer its 16.66 percent
limited partnership interest in the licensee to Ohio NewCo. Second, 360° Communications
Company will transfer its 44.87 percent limited partnership interest in the licensee to Ohio Newt
Transaction 8 requires prior FCC approval. The required FCC Form 603 is being filed on s cuie
in accordance with Commission staff instructions.
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Transaction 9
Transferor Licensee Iransferee Market
360° Communications [ndiana RSA 2 GTE Wireless of Ohio IN2. RSA 404
Company of Indiana  Limited Partnership Incorporated (Kosciusko)
No. 1

In Transaction 9, 360° Communications Company of Indiana No. 1, an indirect, wholly-owned
subsidiary of ALLTEL, will transfer its 75 percent general partmership interest in Indiana RSA 2
Limited Partnership to Ohio NewCo, a majonty-owned and controlled subsidiary of GTE Ohio.
Transaction 9 requires prior FCC approval. The required FCC Form 603 is being filed on this date
in accordance with Commission staff instructions.

Traasactioa 10

Assignor/Licensee Assignee Market
Youngstown-Warren MSA Limited GTE Wireless of Ohio Sharon. PA
Partnership Incorporated MSA

In Transaction 10, Youngstown-Warren MSA Limited Partership® will assign to Ohio NewCo. a
majority-owned and controlled subsidiary of GTE Ohio. its cellular and related microwave
interests in the Sharon, PA MSA. Transaction 1) requires pnior FCC approval. The required FCC
Form 603 is being filed on this date in accordance wth Commission staff instructions.

’ Youngstown-Warren MSA Limited Partnership 1s majority owned and controlled by
TeleSpectrum, Inc., an indirect, wholly-owred subsidiary of ALLTEL.
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Transaction 11

Transferor Licensce Transferee Market

GTE Mobilnet of GTE Mobilnet of 360° Communications Cleveland, Ohio

Cleveland Incorporated Ohio Limited [nvestment Company* MSA
Partmership Akron, OH MSA

Canton, OH MSA
Lorain-Elyna. OH
MSA

GTE Mobilnet of Ohio GTE Wireless of Ohio GTE Mobilnet of Ene, PA MSA?®
Limited Partnership Incorporated Cleveland Northeast PA MSA
[ncorporated’ Sharon, PA MSA
PAIL,RSA 612
(Crawford)
PA4B2,RSA 615
(Bradford)
PAS, RSA 616 (Wavne)
PA6B1,RSA 61~
(Lawrence)
IN2, RSA 404
{Kosciusko)

In Transaction 11, GTE Mobilnet of Cleveland Incorporated (“GTE Cleveland™), an indirect. who - -
owned subsidiary of GTE, will surrender pursuant to a redemption agreement, its 40 percent gunceral
and 56.6 percent limited partner interests in GTE Ohio [n exchange for the redemption ot the G TE

¢ As a consequence of the redemption, 360° Communications Investment Company w it
by virtue of its interest in GTE Ohio, control :he licenses associated with the indicated
markets.

! Following the redemption, GTE Cleveland w il control, through its interest in Ohio
NewCo, the licenses associated with the :ndicated markets.

! In advance of this transaction, GTE Ohio w1l! issi¢n to its majority-owned and contr.r ..
subsidiary, Ohio NewCo, its cellular authonzation for Ene, Pennsylvania. A Form r+?
for this pro forma transaction is being filed on this date.
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Cleveland interests, GTE Ohio will implement a pro forma transfer of control of its stock in Ohio
NewCo from GTE Ohio to GTE Cleveland.’ Following the redemption, 360° Communications
Investment Company and 360° Communications Company of Petersburg will be the sole remaining
partners in GTE Ohio; 360° Communications Investment Company will be the sole general partner.
The redemption of the GTE Cleveland ownership interests in GTE Ohio, resulting in ALLTEL's
control of GTE Ohio, requires prior FCC approval. The required FCC Form 603 are being filed on
this date.

Copies of the agreemeuts corresponding to the above listed transactions will be provided
upon request to the Commission under confidential seal.

Public Interest Statement

The qualifications of GTE and ALLTEL to hold cellular and other radio station licenses
are a matter of public record established and approved in numerous Commission decisions.

The Transactions fully comply with all Commission rules and require no waivers. They
create no new unresolved overlaps of ownership interests in any wireless markets and raise no
competitive issues.'

The Transactions will serve the public interest in numerous ways. First, they will resolve

and eliminate certain ownership overlaps between GTE and Bell Atlantic or Vodafone. The

’ Because the transfer of the stock in Ohio “ewCo 13 between subsidiaries majonty owned
and controlled by GTE, there will be no change in ultimate control of Ohio NewCo

10 ALLTEL holds 10 MHz PCS licenses in Pensacola, Florida and Mobile, Alabama. Those
interests will be disposed of in accordance with FCC and/or Department of Justice

requirements.
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Commission has previously found transfers of wireless licenses to serve the public interest when
they result in removal of cross-ownership situations."'
Second, the Transactions promote the Commission’s policies by advancing competition.
They will extend ALLTEL's regional contiguous wireless telecommunications services coverage
footprint, thereby creating a stronger company that can better compete against much larger
entities already possessing nationwide footprints, such as AT&T and Sprint. In order to provide
effective competition to these carriers, small and muid-sized carriers must build sufficiently
broad-based networks to enable them to achieve economies of scale and scope. The Commission
has found that these efficiencies and economies are sufficient bases to grant transfers of licenses
because they can result in benefits to the public."
Third, the Transactions will allow GTE and Bell Atlantic to fill in several gaps in the

geogmphié coverage of their planned merger, enabling the merged company to create a stronger

and more efficient wireless competitor in an industry where national coverage is increasingly

important.

! See, e.g.. Applications of Winston, [nc.. et ol 134 FCC Red 3844 (WTB 1998) (approving
transfer of Vanguard Cellular licenses to AT&T Wireless in which AT&T commutted to
spin off overlapping ownership interests that w ould have resulted from the transaction)

12 See, e.g., Application of 360° Communications Company and ALLTEL Corporation. 14
FCC Red 2005 (1999).
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Conclusion
The Transactions will eliminate overlapping wireless ownership interests, create no new
cross-ownership situations or overlaps, and will enable the parties to achieve the benefits that
flow from expanding their footprints in areas that they believe are necessary for building efficient

wireless networks that in turn can most effectively compete in the provision of wireless service

to the public. The Applications can and should be promptly approved by the Commission.

de-190517




Transaction 1

FCC Form 603
February 2000
Exhibit 2

(a) 100 % of Harrisburg, PA
(b) 100 % of York PA

(c) 100 % of Lancaster, PA
(d) 100% of Johnstown, PA
(e) 100% of Alicona, PA

(D 100 % of Williamsport, PA
(g) 100% of State College, PA
(h) 100 % of Potter, PA

(1) 100 % of Bradford, PA

() 100 % of Union, PA

(k) 100 % of Bedford, PA

() 100 % of Huntingdon, PA
(m) 100 % of Lebanon, PA

(n) 100 % of South Bend, IN

(0) 100 % of Elkhart/Goshen, IN

ALLTEL Wireless Holdings, LLC

A

Asset Exchange Agreement

(a) 100 % of Tanpa, FL.

(b) 100 % of | akeland, FL.
{c) 100 % of Fort Myers, FL.
(d) 100 % of of Sarasota, F|
(e) 100% of Bradenton, FL.
(N 100 % of Hsrdee, FL.

(g) 100 ¥% of Citrus, FL.

(h) 100 % of Monroe, FL.
(i) 100 % of Glades, FL.

GTE Wireless of the South Incorporated

Transaction 2

ALLTEL lllinois Limited Partnership

g )

(a) 100% of Mason, IL
(b) 100% of Peoria, IL

Asset Exchange Agreement

:

GTE Wireless of the South Incorporated

(a) 100 % of Mobile, AL




Transaction 3

(a) 100% of Mercer, IL l

ALLTEL Wireless Holdings, LLC GTFE Wireless of the South Incomporsted

Asset Exchange Agreement

[ Y

109 % of Pensacola




Transaction 4

New York GTE Wireless of the

NewCo Subsidiary South Incorporsted GTE Mobilnet

of Cleveland Incorporsted

T—_ 61.6% of Collier, FL

Partnership Interest

(») 50% of Ashtabula, OH

Purchase Agreement
New York NewCo Subsidiary GTE Mobiinet
Asset Purchase | ©f Cleveland Incorporated
Agree.ent

100 % of Sandusky, OH

100 % of Stock of New York NewCo Subsidiary

—

[New York SMSA Limited Pmnevshipl

Redemption Enpwe Cellular, Inc.

4 Agreement

——+ (a) 10% 1.p. interest in New York MSA LP. }—




Transaction 5

Partnership Interest [ Virginia Metronet, Inc. |
Purchase Agreement

GTE Wireless of Ohio Incorporated

?l

(a) 40% g.p. interest in Northeast Pennsylvania SMSA L. P
(b) 38.98% L.p. interest in Northeast Pennsylvania SMSA L P.
(Ncrtheast, PA)

(a) 28.5715 g.p. interest in Pennsylvania RSA No. 5 G.P.
(Wayne)
(b) 40% g.p. interest in CLNS General Partnership (Wayne).
CLNS General Partnership holds a 28.8714 percent G.P.
Interest in Pennsylvania RSA No. 5 General Partnership




GTE Wireless of
Ohio Incorporated

r' y

Transaction 6

Partnership Interest Purchase Agreement

160 Communications Company of Penncsvivama No |

- = — e

80% g.p. interest in Pennsylvania RSA |
Limited Partnership
(Crawford, PA)

57.13% g.p. interest in Pennsytvania RSA No. 6 (1)
Limited Partnership (Lawrence)




Transaction 7

Partnership Interest Purchase Agreement

GTE Wireless of 360 Communications Conmpany
Ohio Incorporated

50% L.p. interest in Pennsylvania 4 Sector 2
Limited Partnership
(Bradford, PA -4 B2)




Transaction 8

GTE Wireless of
Ohio Incorporated

Virginia Metronet, Inc.

x

16.66% l.p. interest in Pennsylvania 3 Sector 2 L.P.

(Potter, PA - 3 B2)

360 Communications Company

44.87% L.p. interest in Pennsylvania 3
Sector 2 Limited Partnership (Potter, PA - 3 B2)

Partnership Interest
Purchase Agreement




